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Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Bill of Sale and Assignment and
Assumption Agreement, dated as of September 30, 1997, a secondary document as
defined in the Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Commission under one of the following the Recordation Numbers: 15460, 15707 and
15883.

The names and addresses of the parties to the enclosed document are:

Seller/Assignor:

Purchaser/Assignee:

Colonial Pacific Leasing Corporation
27 Waterview Drive
Shelton, Connecticut 06484

GATX Third Aircraft Corporation
Four Embarcadero Center, Suite 2200
San Francisco, California 94111

A description of the railroad equipment covered by the enclosed document is set
forth on Exhibit A attached to the Memorandum.



Mr. Vernon A. Williams
September 30, 1997
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Also enclosed is a check in the amount of $24.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of the enclosed document to the undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures



RECORDATIONNO. I J> ' FILED

MEMORANDUM OF BILL OF SALE .„ . Q ^ ,
AND ASSIGNMENT AND ASSUMPTION AGREEMENT g U *' °

Memorandum of BHI of Sate and Assignment and Assumption Agreement, made and

entered Info as of September 30,1997 by and between COLONIAL PACIFIC LEASING

CORPORATION, Seller/Assignor and GATX THIRD AIRCRAFT CORPORATION,

Purchaser/Assignee.

WITNESSETH:

The undersigned have entered into (i) that certain Bill of Sale, dated as of

September 30.1997, and (ii) that certain Assignment and Assumption Agreement, dated

as of September 30,1997, together by which Seller/Assignor has sold and assigned its

right, title and interest in and to certain railroad equipment and the leases and beneficial

interests therein to Purchaser/Assignee, and Purchaser/Assignee has accepted and

assumed all duties and obligations of Seller/Assignor with respect thereto arising on or

after the closing date. The documents relating to the railroad equipment are set forth In

exhibits to the Assignment and Assumption Agreement The railroad equipment is set forth

on Exhibit A attached hereto.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum

to be duly executed by their respective officers duly authorized as of the date and year first

above written.

COLONIAL PACIFIC LEASING CORPORATION

Name:
Title:

GATX THIRD AIRCRAFT CORPORATION

By f P
Name: Thomas C. Nord

Vice President



STATE OF Connrcticixj-

COUNTY OPFcnr-Piaol
) ss:

On this _ day of September, 1997, before me personally appeared
"1 Q-3mry^ . to me personally known, who being by me duly sworn, says

r" of Colonial Pacific Leasing Corporation, that the
foregoing document was signed on behalf of said corporation, and he acknowledged that
the execution of said instrument was his free act and deed.

that he is the -Tre-n su

J~"£L
NOTARY PUBLIC

My commission expires: )oc* enrobe/-

IE OF

COUNTY
}ss:

On this dayofx^eptember, 1997, before me personally appeared
f to me'becspnally known, who being by me duly sworn, says

that he Is the _>ofGATX Third Aircraft Corporation, that the
foregoing document was signed on behalf orsaid corporation, and ha acknowledged that
the execution of said instrument was his free aoand deed.

NOTARY PUBLIC

My commission expires:



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

Name and Title of Officer (e.g., "Jane Doe, Notary Public")

D proved to me on the

Date

personally appeared

ttfpersonally known to me -

ROMAVWW.WENNER
Comrrtsston # 1132037

Noiosy PubSc — CaBforrta
San Francisco County

-.' • '• omm. Expires Apr 1,2001

whose name(#) is/awssubscribed to the within instrument
and acknowledged to me that he/sfî ftwy executed the
same in his/rrsfftteir authorized capacity(JPeS), and that by
his/hst/H-HSk signature^ on the instrument the person(^,
or the entity upon behalf of which the person($ acted,
executed the instrument.

WITNESS my hand and official seal.

^'Signature of Notary Publii

OPTIONAL
Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent

fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Document Date: '̂ £:(>7'£'*££'# *3O /7?7

AsSefS*S>r?o*)

Number of Pages:

SignerQQ Other Than Named Above: <T£!F'F'#£:y ?~~-

Capacity(te#J Claimed by Signer(j8)

Signer's Name: TV-CMAS G

D Individual
Q^tJorporate Officer

D Partner — D Limited D General '
D Attorney-in-Fact
D Trustee
D Guardian or Conservator
CU Other: T°P °' 'humb here

RIGHT THUMBPRINT
OF SIGNER

Signer Is Representing:

Signer's Name:

D Individual
D Corporate Officer

Title(s):
D Partner — D Limited D General
D Attorney-in-Fact
D Trustee
D Guardian or Conservator
D Other: T°P of thumb here

RIGHT THUMBPRINT
OF SIGNER

Signer Is Representing:

© 1995 National Notary Association • 8236 Remmet Ave., P.O. Box 7184 • Canoga Park, QA 91309-7184 Prod. No. 5907 Reorder: Call Toll-Free 1-800-876-6827



:ter. Equipment
ise Agreement No. 00,46680

iter Equipment
ise Agreement Date: June 9. 1988

Lease Schedule

Exhibit A

Recordation Number 15707

ise Schedule N o . : 801

ise Schedule Date; June 9» 1988 ITC Retained by Lessor: Yes _ No X

Seven (7) year class recovery property

:ween PITNEY BOWES CREDIT CORPORATION (Lessor) and HIHONT U.S.A., Inc. _
(Lessee) .

Equipment Description
Quantity Item

Manufacturer Model & Serial Number

See Schedule 'A1 attached hereto and made a part hereof.

Equipment Location

The above Equipment is1 to be located and delivered to Lessee's premises at

3 Little Falls Centre, 2801 Centerville Road, Wilmington, DE 19808 _ .

Billing Address

Original Rental Term
144 Months. Payable Monthly n Advance

" a t ' - a n dAggregate Rental for Original Rental Term ,
$5 .473 .327 .04 payable as fol lows: 73 throuSh 14A at

Rental Payment of Months * _ / plus in te r im r e n t , plus
applicable Sales/Use Tax . i
This f i r s t Rental Payment of $ 4 0 , 4 5 0 . 4 1 , plus"'applicable
Sales/Use Tax is due on /^2- (,Q5 hi. I *1 3 ^ •

0 ;

Number and Amount of Advance Rental Payments
Number: 1+0 Amount

Renewal Option: Five years at a fixed Lease Rate Factor of 35%
of the average of the initial Lease Rate Factors; option
of additional five year renewal at 30% of average of the
initial Lease Rate Factors. . . ._..... .__

V-

purchase option: The lower of Fair Market Value or 53%.



Pitney Bowes Credit Corporation Schedule 'A1

Equipment List

Lease schedule no.0046680-801

This schedule is attached to and made part of the Lease Agreement dated

- " , 19 ou, between Lessor, Pitney Bowes

Credit Corporation and the undersigned Lessee

Quantity

One hundred (100)

Registration No.

HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX

88001
88002
88003
88004
88005
88006
88007
88008
88009
88010
88011
88012
88013
88014
88015
88016
88017
88018
88019
88020
88021
88022
88023
88024
88025
88026
88027
88028
88029
88030
88031
88032
88033

Description of Equipment

New ACF (5700 cubic feet) covered rail hopper cars

Steel Stamp No.

9338
9339
9340
9341
9342
9343
9344
9345
9346
9347
9348
9349
9350
9351
9352
9353
9354
9355
9356
9357
9358
9359
9360
9361
9362
9363
9364
9365
9366
9367
9368
9369
9370

PAGE 1 OF 3



Registration No Steel Stamp No,

HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX

88034
88035
88036
88037
88038
88039
88040
88041
88042
88043
88044
88045
88046
88047
88048
88049
88050
88051
88052
88053
88054
88055
88056
88057
88058
88059
88060
88061
88062
88063
88064
88065
88066
88067
88068
88069
88070
88071
88072
88073
88074
88075
88076
88077
88078
88079
88080
88081
88082
88083
88084
88085
88086
88087
88088
88089

9371
9372
9373
9374
9375
9376
9377
9378
9379
9380
9381
9382
9383
9384
9385
9386
9387
9388
9389
9390
9391
9392
9393
9394
9395
9396
9397
9398
9399
9400
9401
9402
9403
9404
9405
9406
9407
9408
9409
9410
9411
9412
9413
9414
9415
9416
9417
9418
9419
9420
9421
9422
9423
9424
9425
9426 PAGE 2 of 3



Registration No, Steel Stamp No.

HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX

88090
88091
88092
88093
88094
88095
88096
88097
88098
88099
88100

is Credit,, Co/fporation

9427
9428
9429
9430
9431
9432
9433
9434
9435
9436
9437

PAGE 3 of 3

Lessee:

HIMONT U.S.^A., inc,

BY:/

DATE:

TITLE:

DATE:



' r̂ -i fc
TOP

Pitney Bowes Credit Corporation

MOAlC/j
Lease Schedule

Master Equipment
Lease Agreement No. 0046680

Master Equipment
Lease Agreement Date: June 9» 1988

Exhibit A

Recordation Number 15707

ITC Retained by Lessor: Yes No X

Seven (7) year class-̂ ĜoVery property

Between PITNEY BOWES CREDIT CORPORATION (Lessor) and/HIMONT U.S.A.,)lNC.
(Lessee) .

Lease Schedule No. 802

Lease Schedule Date:

1.

2.

Equipment Description
Quantity Item

Manufacturer Model & Serial Number

See Schedule "A" attached hereto and made part hereof.

Equipment Location

The above Equipment is to be located and delivered to Lessee's
premises at:

3 Little Falls Centre, 2801 Centerville Road,"Wilmington, DE
19808.

Billing Address

P. O. Box 15439, Wilmington, Delaware 19850-5439

Original Rental Term
144 Months. Payable Monthly in Advance.

Aggregate Rental for Original Rental Term
$7,555,167.36 payable as follows: * 1 through 72 at $47,220.16

and 73 through 144 at
$57,712.72

Rental Payment of Months*, plus interim rent, plus applicable
Sales/Use Tax.
This first Rental Payment of $47,220.16, plus applicable

" Sales/Use Tax is due on September 30, 1988

Number and Amount of Advance Rental Payments:
•-' Number; 1+0 Amount $47,220.16

Renewal Option: Five years at a fixed Lease Rate Factor of
35% of the average of the initial Lease
Rate Factors; Option of additional five
year renewal at 30% of average of the
initial Lease Rate Factors.



.*•
* At expiration of initial lease and the two five-year renewal
option periods, PBCC shall afford Lessee the opportunity to have
the equipment reappraised; if the useful life and residual value
resulting from that appraisal are greater than estimated at the
commencement of the lease schedule, the Lessee will be entitled
to renew the lease schedule at a lease rate factor not to exceed
50% of the average of the initial lease rate factors for an
additional term not to exceed the Lesser of 80% of the useful
life over the original 28 year estimated useful life or 20% of
the equipment's original cost.

8. Purchase Option: The lower of Fair Market Value or 53%.

9. Minimum Liability Insurance Coverage to be carried by Lessee per
section 12(A) of the Master Equipment Lease Agreement is $ 5
million per occurrence.

10. THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY
INCORPORATED BY REFERENCE IN THE ABOVE REFERENCED MASTER
EQUIPMENT LEASE AGREEMENT. LESSEE PERMITS LESSOR TO INSERT
MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN DETERMINED BY LESSOR.

Accepted By:
.-

PITNEY BOWES CREDIT CORPORATION (Lessor) HIMONT U.S.A. INC. (Lessee)

Name; JZ^f_rttZ?™*i Name:L D. OSMANSKi ~7f ~ ~.
Ti t-1 e* • Vice President Ti -t-1 *3 • / /1'. / >*, J~^*/. ̂ .^•— >!''o -\_/^j. X L. JL t^ « J. JL L-J-C • lfr */ *• / ^*£ -̂"tr3*Z'i,î e**Z-i<—v-i U.' v.---±r

Operations
Date: H1 ̂  I \ 3«S Date: September 27, 1988



vjffiPBCC
Pitney Bowes Credit Corporation

Page 1 of 2

This schedule is attached

•

0046680
SCHEDULE A
Equipment List

to and made a part of Lease Schedule 802 dated as
of 9/27X, 1988 to Master Eauioment Lease Acrreement
No. 0046680 dated as
Corporation as Lessor and

Seventy Four (74) New ACF

Reaistration No.

HPIX 88102
HPIX 88103
HPIX 88104
HPIX 88105
HPIX 88106
HPIX 88107
HPIX 88108
HPIX 88109
HPIX 88110
HPIX 88111
HPIX 88112
HPIX 88113
HPIX 88114
HPIX 88115
HPIX 88116
HPIX 88117
HPIX 88118
HPIX 88119
HPIX 88120
HPIX 88121
HPIX 88122
HPIX 88123
HPIX 88125
HPIX 88126
HPIX 88127
HPIX 88128
HPIX 88130
HPIX 88131
HPIX 38132
HPIX 88133
HPIX 88135
HPIX 88136
HPIX 88137
HPIX 88139
HPIX SS140
HPIX 88141
HFIX 88142
HPIX 88143
HPIX 88144
HPIX 88145
HPIX 88 14 6

of June 9, 1988 between Pitney Bowes Credit
the undersigned Lessee.

(5700 cubic feet) covered rail hopper cars.

Steel Stamp No.

9439
9440
9441
9442
9443
9444
9445
9446
9447
9448
9449
9450
9451
9452
9453
9454
9455
9456
9457
9458
9459
9460
9462
9463
9464
9465
9467
9468
9469
9470
9472
9473
9474
9476
9477
9478
9479
9480
9481
9482
9483



PBCC
Pitney Bowes C

Page 2 of 2

••^TIF
ii Pitney Bowes Credit Corporation

0046680
SCHEDULE A
Equipment List

Registration No. Steel Stamp No.

HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX
HPIX

88147
88148
88149
88152
88153
88154
88156
88158
88159
88160
88161
88163
88164
88165
88166
88167
88168
88169
88170
88171
88172
88175
88177
88180
88183
88184
88185
88186
88187
88188
88189
88194
88197

9484
9485
9486
9489
9490
9491
9493
9495
9496
9497
9498
9500
9501
9502
9503
9504
9505
9506
9507
9508
9509
9512
9514
9518
9521
9522
9523
9524
9525
9526
9527
9532
9535

This schedule is hereby verified correct and undersigned acknowledges
receipt of a copy.

LESSOR:

PITNEY BOWES CREDIT CORPORATION

By: •̂ ĝ'̂
Printed Name:
Title: L.D. OGMANSK1

LESSEE:

HIMONT U.S.A., INC.

By: ĝ"\ £̂ z£&,±
Printe^TName: Joseph Clissa
Title: Vice President, Production/WEST

MSTRSCHA
Operations



MOA\U|

Lease Schedule
Pitney Bowes Credit Corporation

Master Equipment
Lease Agreement No. 0046680

Exhibit A
Master Equipment
Lease Agreement Date; June 9, 1988 ,.,«,«-,

Recordation Number 15707

Lease Schedule No. 803

Lease Schedule Date; 10/7/88 ITC Retained by Lessor: Yes No X

Seven (7) year class recovery property

Between PITNEY BOWES CREDIT CORPORATION (Lessor) and_
HIMONT U.S.A. , INC. (Lessee) .

1. Equipment Description Manufacturer Model & Serial Number
Quantity Item

See Schedule 'A1 attached hereto and made a part hereof.

2. Equipment Location

The above Equipment is to be located and delivered to Lessee's
premises at:

3 Little Falls Centre, 2801 Centerville Road, Wilmington. DE 1980

3. Billing Address

P.O. Box 15439, Wilmington, DE 19850-5439

4. Original Rental Term
One hundred-fort Months. Payable monthly in advance

four (144)
5. Aggregate Rental for Original Rental Term

y&Su* 1,951,887.60 payable as follows:
Rental Payment of * , payable as fcjllows:

-2 ,* 1 through 72 at $ 12,197.2-5 ̂ ^̂ nd 73 through 144
at $ 14,912,30 /^/^ plus interim rent, plus
applicable Sales/Use Tax.

This first Rental Payment of $ 12 ,198 .25 ,plus applicable
Sales/Use Tax is due on acceptance m

Number and Amount of Advance Rental Payments:
Number: i-'. • Amount 12,197.25

Renewal Option: Five years at a fixed Lease Rate Factor of
35% of the average of the initial Lease
Rate Factors; Option of additional five
year renewal at 30% of average of the
initial Lease Rate Factors.

L.



X * At expiration of initial lease and the two five-year renewal
option periods, PBCC shall afford Lessee the opportunity to have
the equipment reappraised; if the useful life and residual value
resulting from that appraisal are greater than estimated at the
commencement of the lease schedule, the Lessee will be entitled
to renew the lease schedule at a lease rate factor not to exceed
50% of the average of the initial lease rate factors for an
additional term not to exceed the Lesser of 80% of the useful
life over the original 28 year estimated useful life or 20% of
the equipment's original cost.

8. Purchase Option: The lower of Fair Market Value or 53%.

9. Minimum Liability Insurance Coverage to be carried by Lessee per
section 12(A) of the Master Equipment Lease Agreement is $_5
million per occurrence.

10. THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY
INCORPORATED BY REFERENCE IN THE ABOVE REFERENCED MASTER
EQUIPMENT LEASE AGREEMENT. LESSEE PERMITS LESSOR TO INSERT
MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN DETERMINED BY LESSOR.

Accepted By:

PITNEY BOWES CREDIT CORPORATION (Lessor) HIMONT U.S.A. INC. (Lessee)

f̂ t̂ î >̂ ~'Name: ^̂ ^̂ •̂î *̂̂ 1?-' Name:

Title: Vice President Titie:_^
i ^ O p e r a t i o n * T i p

Date: JO | l | f t f t Date;*^ 10/7/88



PBCC -
Pitney Bowes Credit Corporation

SCHEDULED
Page i of 2 Equipment list

nn. 0 0 4 6 6 S Q - 8 Q 3

This schedule is attached to and made a part of the Lease Agreement dated - \Q_l2 - . -

19 88 , between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

Twenty six (26) New ACF (57000 cubic feet) covered
Rail Hopper Cars.

Registration No. Steel Stamp No.

HPIX88101 9438

HPIX88124 9461

HPIX88129 9466

HPIX88134 9471

HPIX88138 9475

HPIX88150 9487

HPIX88151 9488

HPIX88155 9492

HPIX88157 9494

HPIX88162 9499

HPIX88173 9511

HPIX88174 9512

HPIX88176 9514

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U.S.A., INC.

Dated this _jl_ day of CMMCT 19 iL_

Bv ^&?̂ **~*~**~*̂ C By y-XL^,-^ C".y LD.OSMANSKI -j~~ — ,
Title V'i&e President Title.: ^ «<^fce-TA. /t)/

PBCC-M



'H PBCC : : —
Pitney Bowes Credit Corporation ;

i> SCHEDULE'A'
rage 2 of 2 Equipment List

Lease schedule no. __OOAM80j^01_

This schedule is attached to and made a part of the Lease Agreement dated —10/7 _,

19 88 , between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

Registration No. Steel Stamp No.

HPIX88178 9516

HPIX88179 9517

HPIX88181 9518

HPIX88182 9520

HPIX88190 9528

HPIX88191 9529

HPIX88192 9530

HPIX88193 9531

HPIX88195 9533

HPIX88196 9534

HPIX88198 9536

HPIX88199 9537

HPIX88200 9538

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U.S.A., INC.

Dated this __!!__ day of OCfrOtogr 19 .2IL

Jtsy * ,„. '•' II...— - •*•*/ —

Title Jfttkaeadeit = Tide.

PBCC-36



Pitney Bowes Credit Corporation

Master Equipment
Lease Agreement No. 0046680

Lease Schedule

Master Equipment
Lease Agreement Date; June 9. 1988

Lease Schedule No. 804

Lease Schedule Date; 10/21/88

Exhibit A

Recordation Number 15707

ITU Retained by Lessor: Yes NO x

Seven (7) year class recovery property

Between PITNEY BOWES CREDIT CORPORATION (Lessor) and
HIMONT U.S.A. . INC. __(Lessee) .

1.

6.

7.

Equipment Description Manufacturer Model & serial Number
Quantity Item

See Schedule 'A' attached hereto and made a part hereof.

Equipment Location
.;

The above Equipment is to be located and delivered to Lessee's
premises at:

2 Little Falls Centre, 2751 Centerville Road, Wilmington, DE 19808

Billing Address

P.O. Box 15439, Wilmington, DE 19850-5439

Original Rental Term
144 Months. Payable, monthly in advance

One huridred-forty-four
Aggregate Rental for Original Rental Term
$ 7 ̂ A?Q 3i7a . nn payable as follows:
Rental Payment of * , payable as follows:

* 1 through 72 at $ 46,488.00 and 73 through 144
at $56,836.00 plus interim rent, plus
applicable Sales/Use Tax.

This first Rental Payment of $ &fi,ARR.nn
Sales/Use Tax is due on acceptance

.,plus applicable

Number and Amount of Advance Rental Payments:
Number: 1 + o Amount $46.488.00

Renewal Option: Five years at a fixed Lease Rate Factor of
35% of the average of the initial Lease
Rate Factors; Option of additional five
year renewal at 30% of average of the
initial Lease Rate Factors.



" * At expiration of initial lease and the.two five-year renewal
option periods, PBCC shall afford Lessee the opportunity to have
the equipment reappraised; if the useful life and residual value
resulting from that appraisal are greater than estimated at the
commencement of the lease schedule, the Lessee will be entitled
to renew the lease schedule at a lease rate factor not to exceed
50% of the average of the initial lease rate factors for an
additional term not to exceed the Lesser of 80% of the useful
life over the original 28 year estimated useful life or 20% of
the equipment's original cost.

8. Purchase Option: The lower of Fair Market Value or 53%.

9. Minimum Liability Insurance Coverage to be carried by Lessee per
section 12(A) of the Master Equipment Lease Agreement is $ 5
million per occurrence.

10. THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY
INCORPORATED BY REFERENCE IN THE ABOVE REFERENCED MASTER
EQUIPMENT LEASE AGREEMENT. LESSEE PERMITS LESSOR TO INSERT
MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN DETERMINED BY LESSOR.

Accepted By:

PITNEY BOWES CREDIT CORPORATION (Lessor) HIMONT U.S.A. INC. (Lessee)

Name; ^Z^ZS t̂-r**^*^ Name; ^\ -<.-̂ ~ f.
L D. OSMANSKI

Title: Vice President Title; ^ c,-* J-c, /-^
Operations 7

Date: {Q'tt-tf Date: . 10/21/88.



rfppBcc • —
I - Pitney Bowes Credit Corporation ;

! i. SCHEDULE 'A'

rage i of 4 Equipment List

Lease schedule no. 0046680-804

This schedule is attached to and made a part of the Lease Agreement dated 10/21

1Q 88
 T between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

One Hundred (100) New ACF (5700 Cubic Feet) covered Rail ..
Hopper Cars

HPIX88200 9538
HPIX88201 9539
HPIX88202 9540
HPIX88203 9541
HPIX88204 9542
HPIX88205 9543
HPIX88206 9544
HPIX88207 9545
HPIX88208 9546
HPIS88209 9547
HPIX88210 9548
HPIX88211 9549
HPIX88212 9550
HPIX88213 9551
HPIX88214 9552
HPIX88215 9553
HPIX88216 9554
HPIX88217 9555

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR P I T N E Y B O W E S CREDIT C O R P O R A T I O N LESSEE H I M O N T U . S . A . , I N C .

Dated this _2J__ day of QOblflflK' 19 SL_
L D. OSMANSKI * , V - O C

By • ^- yice-fî stttept ^ r<, ̂ -̂c By —y.i-̂ n^ r . ,
* S ~ f̂r^S~~ —XV • . . ._^Cx^i^^ *^*- ^ . 1

Title

PBCC-4S



-JJ P B C C ~
- Pitney Bowes Credit Corporation

1 i ' SCHEDULE 4A'
page 2 of 4 Equipment List

Lease schedule no. 0046680-80A

This schedule is attached to and made a part of the Lease Agreement dated 10/21 ,

1Q 88 , between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88218 9556
HPIX88219 9557
HPIX88220 9558
HPIX88221 9559
HPIX88222 9560
HPIX88223 9561
HPIX88224 9562
HPIX88225 9563
HPIX88226 9564
HPIX88227 9565
HPIX88228 9566
HPIX88229 9567
HPIX88230 9568
HPIX88231 9569
HPIX88232 9570
HPIX88233 9571
HPIX88234 9572
HPIX88235 9573
HPIX88236 9574
HPIX88237 9575
HPIX88238 9576
HPIX88239 9577
HPIX88240 9578
HPIX88241 9579
HPIX88242 9580
HPIX88243 9581
HPIX88244 9582
HPIX88245 9583
HPIX88246 9584
HPIX88247 9585
HPIX88248 9586

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U.S.A., INC.

Dated this _LL_ day of Oc&l?e/ 19

Bv ^^^^rf^^?^^ By7 f.
L U. USMAlNbKI j

rn+i* Vice President Title
Title operations . llUe -—— y

PBCC.36



- Pitney Bowes Credit Corporation

Page 3 of 4

SCHEDULE «A'.
Equipment List

Lease schedule no.

This schedule is attached to and made a part of the Lease Agreement dated —10/71

0046680-804

19 88 ? between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88249
HPIX88250
HPIX88251
HPIX88252
HPIX88253
HPIX88254
HPIX88255
HPIX88256
HPIX88257
HPIX88258
HPIX88259
HPIX88260
HPIX88261
HPIX88262
HPIX88263
HPIX88264
HPIX88265
HPIX88266
HPIX88267
HPIX88268
HPIX88269
HPIX88270
HPIX88271
HPIX88272
HPIX88273
HPIX88274
HPIX88275
HPIX88276
HPIX88277
HPIX88278

9587
9588
9589
9590
9591
9592
9593
9594
9595
9596
9597
9598
9599
9600
9601
9602
9603
9604
9605
9606
9607
9608
9609
9610
9611
9612
9613
9614
9615
9616

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR P I T N E Y BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC

Dated this _2L_ day of QcfoW 19 £L_

~-~y
Bv <sr̂ *"j

Titlp

" -• ,—•*"" "" s **•

L U. OSMANSKI
Vice President

operations -

By V P . .^

I
Title -Ser-we

' T ̂ J l̂

>L?( fi,t
PBCC-36



'fli PBCC •—
. Pitney Bowes Credit Corporation

i SCHEDULE 'A'
Equipment List

Page 4 of 4

tin. 0046680-804

This schedule is attached to and made a part of the Lease Agreement dated —LP_/21_

19 88 , between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88279 9617
HPIX88280 9618
HPIX88281 9619
HPIX88282 9620
HPIX88283 9621
HPIX88284 9622
HPIX88285 9623
HPIX88286 9624
HPIX88287 9625
HPIX88288 9626
HPIX88289 9627
HPIX88290 9628
HPIX88291 . 9629
HPIX88292 9630
HPIX88293 9631
HPIX88294 9632
HPIX88295 9633
HPIX88296 9634
HPIX88297 9635
HPIX88298 9636
HPIX88299 9637

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.
i

LJtbbUlX r l i N f c l i S U W K b i U K t U l T U O K F U K A i 1U

T^ - i i . 0\ i t ClT Tfhfi/ i n ft ?Tlfltfid this *-\ daynf \J^\vwi iy « 6

RV ^^^~r~™<^

LD.OSMANSKI
Titlp v?^ President

Operations

N JLirjSOJlirj H l M U i N T U . S . A . , 1 N U .

Titip -vSe^Ktjtf^^/
PSCC-36



isri rp • Dvsvs Lease Schedule
Pitney Bowes Credit Corporation

Master Equipment
Lease Agreement No. 0046680

Exhibit A
Master Equipment
Lease Agreement Date: June 9, 1988

Recordation Number 15707

Lease Schedule No. 805

Lease Schedule Date: 10/31/88 ITC Retained by Lessor: Yes No X

Seven (7) year class recovery property

Between PITNEY BOWES CREDIT CORPORATION (Lessor) and HIMONT U.S.A., INC;
(Lessee).

•

1. Equipment Description Manufacturer Model & Serial Number
Quantity Item

See Schedule "A" attached hereto and made part hereof.
i

2. Equipment Location

The above Equipment is to be located and delivered to Lessee's
premises at:

2 Little Falls Centre, 2751 Centerville Road, Wilmington, DE
19808.

Billing Address

PO Box 15439, Wilmington, DE 19850-5439

4 . Original Rental Term
144 Months. Payable Monthly in Advance.

5. Aggregate Rental for Original Rental Term
$7,394,400.00 payable as follows: * 1 through 72 at $46,228.00

and 73 through 144 at
$56,472.00

Rental Payment of Months*, plus interim rent, plus applicable
Sales/Use Tax.
This first Rental Payment of $46,228.00, plus applicable
Sales/Use Tax is due on acceptance .

5. Number and Amount of Advance Rental Payments:
Number: 1+0 Amount $ 46,228.00

7. Renewal Option: Five years at a fixed Lease Rate Factor of
35% of the average of the initial Lease
Rate Factors; Option of additional five
year renewal at 30% of average of the
initial Lease Rate Factors.



* At expiration of initial lease and the two five-year renewal
option periods, PBCC shall afford Lessee the opportunity to have
the equipment reappraised; if the useful life and residual value
resulting from that appraisal are greater than estimated at the
commencement of the lease schedule,. the Lessee will be entitled
to renew the lease schedule at a lease rate factor not to exceed
50% of the average of the initial lease rate factors for an
additional term not to exceed the Lesser of 80% of the useful
life over the original 28 year estimated useful life or 20% of
the equipment's original cost.

8.

9.

10,

Purchase Option: The lower of Fair Market Value or 53%.

Minimum Liability Insurance Coverage to be carried by Lessee per
section 12(A) of the Master Equipment Lease Agreement is $ 5
million per occurrence.

THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY
INCORPORATED BY REFERENCE IN THE ABOVE REFERENCED MASTER
EQUIPMENT LEASE AGREEMENT. LESSEE PERMITS LESSOR TO INSERT
MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN DETERMINED BY LESSOR.

Accepted By:

PITNEY BOWES CREDIT CORPORATION (Lessor)

Name:

HIMONT U.S .A. INC. (Lessee)

i; <L.sjf .

Title:.

Date:

L D. OSMANSKI
Vice President

Operations

Name:
' Vice President Production

Title: West

Date: 10/31/88 '



Pitney Bowes Credit Corporation

SCHEDULE 'A'
Equipment List

Page 1 of 4 Lease schedule no.

This schedule is attached to and made a part of the Lease Agreement dated 10/31

0046680-ftnS

19 88 , between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

One Hundred (100) New ACF (5700 Cubic Feet) covered Rail
Hopper Cars

HPIX88301
HPIX88302
HPIX88303
HPIX88304
HPIX88305
HPIX88306
HPIX88307
HPIX88308
HPIX88309
HPIS88310
HPIX88311
HPIX88312
HPIX88313
HPIX88314
HPIX88315
HPIX88316
HPIX88317
HPIX88318
HPIX88319
HPIX88320
HPIX88321
HPIX88322
HPIX88323
HPIX88324
HPIX88325
HPIX88326
HPIX88327
HPIX88328

9639
9640
9641
9642
9643
9644
9645
9646
9647
9648
9649
9650
9651
9652
9653
9654
9655
9656
9657
9658
9659
9660
9661
9662
9663
9664
9665
9666

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC.

Dated this _3l_ day of flftbb&T 19 3£_

L D . O S M A N S K 1 /
Title Vine President Title

Vice President Production
West

Operations"



•flPBCC
.V Pitney Bowes Credit Corporation

SCHEDULE 4A'
Equipment List

Page 2 of 4 Lease schedule no. 0046680-805

This schedule is attached to and made a part of the Lease Agreement dated 10'31

19_§§_, between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88329 9667
HPIX88330 9668
HPIX88331 9669
HPIX88332 9670
HPIX88333 9671
HPIX88334 9672
HPIX88335 9673
HPIX88336 9674
HPIX88337 9675
HPIX88338 9676
HPIX88339 9677
HPIX88340 9678
HPIX88341 9679
HPIX88342 9680
HPIX88343 9681
HPIX88344 9682
HPIX88345 9683
HPIX88346 9684
HPIX88347 9685
HPIX88348 9686
HPIX88349 9687
HPIX88350 9688
HPIX88351 9689
HPIX88352 9690
HPIX88353 9691
HPIX88354 9692
HPIX88355 9693
HPIX88356 9694

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC.

Dated this _^j__ day of Octitoef 19

By
LD.OSMANSKI

Title __ Vice President _ Title vice President Production, Wesu
Operations



fPBCC
Pitney Bowes Credit Corporation

SCHEDULE 4A'
Equipment List

3 of 4 Lease schedule no.

This schedule is attached to and made a part of the Lease Agreement dated

0046680-805

1Q88 T between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88357
HPIX88358
HPIX88359
HPIX88360
HPIX88361
HPIX88362
HPIX88363
HPIX88364
HPIX88365
HPIX88366
HPIX88367
HPIX88368
HPIX88369
HPIX88370
HPIX88371
HPIX88372
HPIX88373
HPIX88374
HPIX88375
HPIX88376
HPIX88377
HPIX88378
HPIX88379
HPIX88380
HPIX88381
HPIX88382
HPIX88383
HPIX88384

9695
9696
9697
9698
9699
9700
9701
9702
9703
9704
9705
9706
9707
9708
9709
9710
9711
9712
9713
9714
9715
9716
9717
9718
9719
9720
9721
9722

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC.

By

TitleVice President
Operate

.Vice President Production, West



Pitney Bowes Credit Corporation

SCHEDULE 4A'
Equipment List

Page 4 of 4 Lease schedule no. 0046680-805

This schedule is attached to and made a part of the Lease Agreement dated 10/31

19 88 T between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88385 9723
HPIX88386 9724
HPIX88387 9725
HPIX88388 9726
HPIX88389 9727
HPIX88390 9728
HPIX88391 9729
HPIX88392 9730
HPIX88393 9731
HPIX88394 9732
HPIX88395 9733
HPIX88396 9734
HPIX88397 9735
HPIX88398 9736
HPIX88399 9737
HPIX88400 9738

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC.

Dated this 3i day of QcWoZf 19 &£_

By
Lo.OSMANSKI / ^

Title VicePresidCTt T.tlftVice. President Production, West
uperations •



"silts PRPP ' ~ ~ —
.Tllfi* DV-rV-r Lease Schedule

• Pitney Bowes Credit Corporation

Master Equipment
Lease Agreement No. 0046680 .... .

Exhibit A
Master Equipment
Lease Agreement Date: June 9, 1988 ReCordation Number / f J & 7

Lease Schedule No. 806 •

Lease Schedule Date: 12/05/88 ITC Retained by Lessor: Yes No X

Seven (7) year class recovery property

Between PITNEY BOWES CREDIT CORPORATION (Lessor) and HIMONT U.S.A., INC.
(Lessee).

1. Equipment Description Manufacturer Model & Serial Number
Quantity Item

See Schedule "A" attached hereto and made part hereof.

2. Equipment Location

The above Equipment is to be located and delivered to Lessee's
premises at:

2 Little Falls Centre, 2751 Centerville Road, Wilmington, DE
19808.

Billing Address

PO Box 15439. Wilmington, DE 19850-5439

4. Original Rental Term
144 Months. Payable Monthly in Advance.

5. Aggregate Rental for Original Rental Term-
$7,394,400.00 payable as follows: * 1 through 72 at $46,228.00

and 73 through 144 at
$56,472.00

Rental Payment of Months*, plus interim rent, plus applicable
Sales/Use Tax.
This first Rental Payment of $46,228.00, plus applicable
Sales/Use Tax is due on acceptance .

6. Number and Amount of Advance Rental Payments:
Number: 1+0 Amount $ 46,228.00

7. Renewal Option: Five years at a fixed Lease Rate Factor of
35% of the average of the initial Lease
Rate Factors; Option of additional five
year renewal at 30% of average of the
initial Lease Rate Factors.



* At expiration of initial lease and the two five-year renewal
option periods, PBCC shall afford Lessee the opportunity to have
the equipment reappraised; if the useful life and residual value
resulting from that appraisal are greater than estimated at the
commencement of the lease schedule, the Lessee will be entitled
to renew the lease schedule at a lease rate factor not to exceed
50% of the average of the initial lease rate factors for an
additional term not to exceed the Lesser of 80% of the useful
life over the original 28 year estimated useful life or 20% of
the equipment's original cost.

8. Purchase Option: The lower of Fair Market Value or 53%.

9. Minimum Liability Insurance Coverage to be carried by Lessee per
section 12 (A) of the Master Equipment Lease Agreement is $ 5
million per occurrence.

10. THIS SCHEDULE AND ITS TERMS AND CONDITIONS ARE HEREBY
INCORPORATED BY REFERENCE IN THE ABOVE REFERENCED MASTER
EQUIPMENT LEASE AGREEMENT. LESSEE PERMITS LESSOR TO INSERT
MODEL AND SERIAL NUMBERS OF EQUIPMENT WHEN DETERMINED BY LESSOR.

Accepted By:

PITNEY BOWES CREDIT CORPORATION (Lessor) HIMONT U.S^A. INC. (Lessee)

^»->-a-!<t--7^^E-/#T—"'Name; ^^^^^ ̂ ^>^^-^^-in-^ Name:
L D. OSMANSKI S

Title:. Vice President Title:^ice President Production,We:

Date :
Operations

Date : 12/05/88



In Pitney Bowes Credit Corporation
'-

SCHEDULE 'A'
Equipment List

Page 1 of 4

This schedule is attached to and made a part of the Lease Agreement dated

Lease schedule no. 0046680-806

December 5

1Q 88 t between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

One Hundred (100) New ACF (5700 Cubic Feet) covered Rail
Hopper Cars

HPIX88401
HPIX88402
HPIX88403
HPIX88404
HPIX88405
HPIX88406
HPIX88407
HPIX88408
HPIX88409
HPIS88410
HPIX88411
HPIX88412
HPIX88413
HPIX88414
HPIX88415
HPIX88416
HPIX88417
HPIX88418
HPIX88419
HPIX88420
HPIX88421
HPIX88422
HPIX88423
HPIX88424
HPIX88425
HPIX88426
HPIX88427
HPIX88428

9739
9740
9741
9742
9743
9744
9745
9746
9747
9748
9749
9750
9751
9752
9753
9754
9755
9756
9757
9758
9759
9760
9761
9762
9763
9764
9765
9766

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY-BOWES CREDTI CORPORATION LESSEE HIMONT U . S . A . , INC

Dated this _JL__ day of WPf>.ff\\rr 19%£

By By

•P;tu i^P-;^^-r' Titlo tfice President Production, WestIitJe ; Vicfl'Pft&iftonf' lltie

Operations



pPBCC
. I Pitney Bowes Credit Corporation

SCHEDULE 4A'
Equipment List

Page 2 of 4 Lease schedule no. 0046680-806

This schedule is attached to and made a part of the Lease Agreement dated December 5 ;

1988 ? between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88429
HPIX88430
HPIX88431
HPIX88432
HPIX88433
HPIX88434
HPIX88435
HPIX88436
HPIX88437
HPIX88438
HPIX88439
HPIX88440
HPIX88441
HPIX88442
HPIX88443
HPIX88444
HPIX88445
HPIX88446
HPIX88447
HPIX88448
HPIX88449
HPIX88450
HPIX88451
HPIX88452
HPIX88453
HPIX88454
HPIX88455
HPIX88456

9767
9768
9769
9770
9771
9772
9773
9774
9775
9776
9777
9778
9779
9780
9781
9782
9783
9784
9785
9786
9787
9788
9789
9790
9791
9792
9793
9794

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U.S.A. , INC.

Dated this 5 day of Dftymbftr 19 fl&

By ^^^tK^^^ y

Xitle Vice President President Production, West

PBCC-36



UPBCC
• • Pitney Bowes Credit Corporation

SCHEDULE 'A'
Equipment list

Page 3 of 4 Lease schedule no.

This schedule is attached to and made a part of the Lease Agreement dated December 5

1Q88 ? between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88457
HPIX88458
HPIX88459
HPIX88460
HPIX88461
HPIX88462
HPIX88463
HPIX88464
HPIX88465
HPIX88466
HPIX88467
HPIX88468
HPIX88469
HPIX88470
HPIX88471
HPIX88472
HPIX88473
HPIX88474
HPIX88475
HPIX88476
lil'-L Aoo** / /

HPIX88478
HPIX88479
HPIX88480
HPIX88481
HPIX88482
HPIX88483
HPIX88484

9795
9796
9797
9798
9799
9800
9801
9802
9803
9804
9805
9806
9807
9808
9809
9810
9811
9812
9813
9814

• — y uiu
9816
9817
9818
9819
9820
9821
9822

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION

Dated this 5 day of '\XCfX\\W 19
—=?^

By *

Title
LD.OSMANSKI
Vice President

Operations

LESSEE

By

HIMONT U . S . A . , INC.

President Production, West

PBCC-36



Pitney Bowes Credit Corporation
1 SCHEDULE 4A'

Eqiiipment List

PclBG 4 Of 4 Lease schedule no. 0046680-806

This schedule is attached to and made a part of the Lease Agreement dated December 5 ^

19j8JL_, between Lessor, Pitney Bowes Credit Corporation and the undersigned Lessee.

Quantity Description of Equipment Serial No.

HPIX88485 9823
HPIX88486 9824
HPIX88487 9825
HPIX88488 9826
HPIX88489 9827
HPIX88490 9828
HPIX88491 9829
HPIX88492 9830
HPIX88493 9831
HPIX88494 9832
HPIX88495 9833
HPIX88496 9834
HPIX88497 9835
HPIX88498 9836
HPIX88499 9837
HPIX88500 9838

This schedule is hereby verified correct and undersigned acknowledges receipt of a copy.

LESSOR PITNEY BOWES CREDIT CORPORATION LESSEE HIMONT U . S . A . , INC.

Dated this _5__ day of "DgQemVlflr

LD.OSMANSKl nn.-*i_Vice President Production, WestTitle Vice President Title.
^ 'Operations

P3CCJ6


